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WITHDRAWN ( )

WHEREAS, as part of the APFA-American Restructuring Agreement, the Company agreed
to implement an Equity Plan pursuant to which it would grant options to Company
employees to acquire approximately 37,880,000 shares of AMR common stock, as set forth

in Attachment O to the Restructuring Agreement; and
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Resolution #2

WHEREAS, the grant date of the options was April 17, 2003; and

WHEREAS, as provided in Attachment O, in order to be eligible to receive options under
the Equity Plan, an employee must have been on active status, or on leave of absence with
reinstatement rights, on the date on which the options were granted; and

WHEREAS, pursuant to Attachment O, APFA is to provide AMR with an allocation
statement or formula for allocation of the options within the flight attendant group, and the
Company has extended until May 29, 2003, the time for APFA to provide this allocation
statement or formula; and

WHEREAS, the APFA Board of Directors, in the exercise of its discretion and best
judgment, has determined that the most appropriate allocation formula would be to divide the
options for flight attendants equally among all flight attendants who are eligible to receive
options under the Equity Plan.

THEREFORE BE IT RESOLVED, that the options granted under the Equity Plan to the
flight attendant group to acquire shares of AMR common stock shall be divided equally
among all flight attendants who are eligible to receive options under the Equity Plan (i.e.,

among all flight attendants on active status or on leave of absence with reinstatement rights as
of April 17, 2003).



